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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement of a Registrant.

On the Subsequent Closing Date (as defined below), pursuant to the Note Purchase Agreement (as defined below),
the Purchasers (as defined below) purchased additional Payment Priority Notes (as defined below) of Biora
Therapeutics, Inc. (the “Company”) with a purchase price of $4,000,000 (the “Subsequent Draw”).

Pursuant to the Exchange Agreement (as defined below), each investor party to the Exchange Agreement had the
right to exchange 2028 Notes (as defined below) for additional Payment Priority Notes concurrent with the closing
of the Subsequent Draw (a “Subsequent Exchange” and together with the Subsequent Draw, a “Subsequent
Financing”).

The Subsequent Financing closed on October 7, 2024 (the “Subsequent Closing Date”).

Note Purchase Agreement

As previously disclosed, the Company entered into a Convertible Notes Purchase Agreement (the “Note Purchase
Agreement”), dated August 12, 2024, with the purchasers named therein (the “Purchasers”), pursuant to which the
Purchasers agreed to purchase up to $16,000,000 in aggregate principal amount of a new tranche (the “Payment
Priority Notes”) of the Company’s 11.00% / 13.00% Convertible Senior Secured Notes due 2028 (“2028 Notes™)
from the Company for cash at par value, of which $4,000,000 was purchased on August 15, 2024 and an additional
$4,000,000 was purchased on September 10, 2024. On the Subsequent Closing Date, (i) the Purchasers purchased an
additional $4,000,000 aggregate principal amount of Payment Priority Notes and (ii) the Purchasers were granted
warrants (the “Subsequent Closing Commitment Warrants”) to purchase an aggregate of 6,666,666 shares of
common stock of the Company, par value $0.001 per share (the “Common Stock”).

Additional description of the Note Purchase Agreement was provided in the Company’s Current Report on Form 8-
K filed on August 12, 2024 (the “August 12" 8-K”) and a copy of the form of Note Purchase Agreement was filed
as Exhibit 10.1 thereto. That description and the exhibit are incorporated herein by reference, and the foregoing
description of the Note Purchase Agreement is qualified in its entirety by reference thereto.

Note Exchange Agreement

As previously disclosed, the Company entered into a Convertible Notes Exchange Agreement, dated August 12,
2024 (the “Note Exchange Agreement”), with holders of the 2028 Notes, pursuant to which, on the Subsequent
Closing Date, the Company acquired an aggregate of $10,759,986 in aggregate principal amount, plus accrued and
unpaid interest thereon, of the existing 2028 Notes in exchange for $10,759,986 of a series of Payment Priority
Notes.

Additional description of the Note Exchange Agreement was provided in the August 12" 8-K and a copy of the form
of Note Exchange Agreement was filed as Exhibit 10.2 thereto. That description and the exhibit are incorporated
herein by reference, and the foregoing description of the Note Exchange Agreement is qualified in its entirety by
reference thereto.

Warrants

The Subsequent Closing Commitment Warrants have an exercise price of $0.60 per share and are exercisable at any
time from the date of issuance (subject to any limitations under the rules of Nasdaq that require stockholder approval
of issuance of shares) until the fifth anniversary of the later of the issuance thereof and the date of Stockholder
Approval (as defined in the Note Purchase Agreement and Note Exchange Agreement) (to the extent required) for
the complete exercise thereof. The Subsequent Closing Commitment Warrants are subject to certain exercise
limitations, including a limitation on the ability to exercise if the holder’s beneficial ownership of Common Stock
(together with its affiliates and certain attribution parties) would exceed levels set as specified in the applicable
Subsequent Closing Commitment Warrant.

Additional description of the Subsequent Closing Commitment Warrants (which have the same terms as the Initial
Commitment Warrants (as defined therein)) was provided in the August 12% 8-K and is incorporated herein by



reference, and the foregoing description of the Subsequent Closing Commitment Warrants is qualified in its entirety
by reference thereto. Additional description of the Subsequent Closing Commitment Warrant was provided in the
Company’s Current Report on Form 8-K filed on August 21, 2024 (the “August 21% 8-K”) and a copy of the form
of Subsequent Closing Commitment Warrant was filed as Exhibit 4.3 thereto. That description and the exhibit are
incorporated by reference herein by reference, and the foregoing description of the Subsequent Closing Commitment
Warrant is qualified in its entirety by reference thereto.

Additional Warrants

A Purchaser received an additional 100,000 warrants at the Subsequent Closing Date (the “Additional Warrants”
and, together with the Subsequent Closing Commitment Warrants, the “Warrants”). Such Additional Warrants have
an exercise price of $0.60 per share and are exercisable at any time from the date of issuance (subject to any
limitations under the rules of Nasdaq that require stockholder approval of issuance of shares) until the fifth
anniversary of the later of the issuance thereof and the date of Stockholder Approval (to the extent required) for the
complete exercise. The Additional Warrants are subject to certain exercise limitations, including a limitation on the
ability to exercise if the holder’s beneficial ownership of Common Stock (together with its affiliates and certain
attribution parties) would exceed levels set as specified in the applicable Additional Warrant.

Additional description of the Additional Warrants was provided in the August 12" 8-K and is incorporated herein by
reference, and the foregoing description of the Additional Warrants is qualified in its entirety by reference thereto.
Additional description of the Additional Warrant was provided in the August 21*8-K and a copy of the form of
Additional Warrant was filed as Exhibit 4.4 thereto. That description and the exhibit are incorporated by reference
herein by reference, and the foregoing description of the Additional Warrant is qualified in its entirety by reference
thereto.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report on Form 8-K regarding the Note Exchange
Agreement and the Note Purchase Agreement is hereby incorporated into this Item 3.02 by reference. The exchange
of the existing 2028 Notes and the issuance of the Payment Priority Notes pursuant to the Note Exchange
Agreement is exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”),
pursuant to Section 3(a)(9) thereof. The sale of the Payment Priority Notes and the issuance of the Warrants pursuant
to the Note Purchase Agreement are exempt from registration under the Securities Act pursuant to Section 4(a)(2)
thereof.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.

Biora Therapeutics, Inc.

Date: October 7, 2024 By: /s/ Eric d'Esparbes

Eric d'Esparbes
Chief Financial Officer






